MIAMIDADE

Memorandum

Date: June 21, 2016
To: Honorable Chairman Jean Monestime Agenda Item No. 8(F)(4)
and Members, Board Wissioners
From: Carlos A. Gimenez ,‘*—“ﬁ
Mayor \ir_f;’g&?%fé 4

.

. ““"-
Subject:  Recommendation for Approval o Awé‘ré‘Externai Independent Auditing Services for the
Aviafion Segment- -

Recommendation

It Is recommended that the Board of County Commissioners (Board) approve award of Contract No.
RFP-002948, External independent Auditing Services for the Aviation Segment, to Cherry Bekaert
LLP fo provide external independent auditing services (Services) for the annual examination of the
County's financial statements in accordance with the requirements of Section 5.03(G) of the Miami-
Dade County Home Rule Amendment and Charter, Florida State Statutes Section 11.45, and Chapter
10.550 of ‘he State of Florida Rules of the Auditor General. Services under the Aviation Segment
include an annual audit of the Aviation Enterprise Fund. Additionally, the firm will praduce reporis as
required by the Federal Aviation Administration. The contract includes the ability to obtain additional
services, if required by the County, such as the preparation of special repotts for financing purposes,
special internal control reviews, efficiency reviews, benchmarking studies, and specialized research or
training.

Scope
The scope of this ifem is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the initial three-year term is $1,182,000, Should the County choose to exercise,
at its sole discretion, the two (2) one-year options to renew, the estimated cumulative value will be
$2,009,000. The current contract, RFP-796a, is valued at $2,175,000 for five (5) years. The allocation
amount under this replacement contract includes the annual cost of the Services and an annual
allocation in the amount of $100,000 for additional services.

Department Allocation Funding Source Contract Manager
Aviation $1,182,000 | Proprietary Funds Blanca Padron
Total $1,182,000

Track Record/Monitor
Beth Goldsmith of the Internal Services Department is the Procurement Contracting Manager.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all provisions of the contract pursuant to Section 2-8.1 of the County Code and Implementing
Order 3-38, including any canceilation, renewal and extension provisions.

Vendor Recommended for Award

‘A Request for Proposals (RFP) was issued under full and open competition on March 2, 2016. Six (6)
proposals were received in response {o the soligitation for the Aviation Segment. The RFP method was
usad to obtain the best value to the County by conducting a qualitative review of proposals, including
gualifications, experience, technical capabiliity, approach, and pricing offered.




Hanorable Chairman Jean Monestime
and Members, Board of County Commissioners

Page 2
Number of
Address of Branch Offices or E?spi’liiﬁlet:
Awardee Principal Address | Headguarters in Miami-Dade —— Principal
* 1}Miami-Dade
or Broward

2)Broward
3)Percentage”

Cherr 200 South 10 Street | 2525 Ponce de Leon Boulevard 115

Bekagﬁ Lp | Suite 900 Suite 1040 37 John Gilberto
Richmond, VA Coral Gables, FL 14.2%

*Provided pursuant to Resolution No. R-1011-15.  Percentage of employee residents is the percentage of

vendors' employees who reside in Miami-Dade County or Broward County as compared to the vendor's total
workforce,

Vendor Not Recommended for Award

Vendor Reason for Not Recommending
BDO USA LLP
Crowe Horwath LLP
Marcum LLP Evaluation Scores/Ranking
Moore, Stephans, Lovelace, P.A,
RSM US LLP

Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department's Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that
were referenced include convicted vendors, debarred vendors, delinguent contraciors, suspended

vendors, and federal excluded parties. There were no adverse findings relating to contractor
responsibility.

Applicable Ordinances and Contract Measures

« The two (2) percent User Access Program provision does not apply.

« A Small Business Enterprise Sub-Contractor Goal of 30 percent has been assigned.
« Local Preference was applied in accordance with the Ordinance.

» The Living Wage Ordinance does not apply.

Edward Marguez
Deputy Mayor



TO: Honorable Chairman Jean Monestime DATE: June 21, 2016
and Members, Board of County Commissioners

SUBJECT: AgendaltemNo. 8(F)(4)

Please note any items checled.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreéses revenues or inereases expenditures withoui balanciilg budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing :

. No commitice review

Applicable legislation requjres‘more than a majority vote (i.e., 2/3%s ,
3/5°s , Unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(F)(4)
Veto 6-21-16

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO,
RFP-00294B TO CHERRY BEKAERT LLP FOR  THE
PROVISION OF EXTERNAL INDEPENDENT AUDITING
SERVICES FOR THE AVIATION SEGMENT FOR THE
AVIATION DEPARTMENT IN A TOTAL AMOUNT NOT TO
EXCEED $2,009,000.00 OVER THE INITIAL THREE-YEAR
TERM AND TWO, ONE-YEAR OPTION TO RENEW TERMS;
AND AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE SAME AND EXERCISE
ALL PROVISIONS CONTAINED THEREIN, INCLUDING ANY
CANCELLATION, RENEWAI, AND  EXTENSION
PROVISIONS, PURSUANT TO SECTION 2-8.1 OF THE
COUNTY CODE AND IMPLEMENTING ORDER 3-38

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLLORIDA, that this Board approves the
award of Contract No. RFP-00294B to Cherry Bekaert LLP for the provision of External
Independent Auditing Services for the Aviation Segment for the Aviation Department, in
substantially the form attached hereto and made a part hereof, as set forth in the incorporated
memorandum in a total amount not to exceed $2,009,000.00 over the initial three-year term and
two, one-year option to renew terms; and authorizes the County Mayor or County Mayor’s
designee to execute same for and on behalf of Miami-Dade County and exercise all provisions
contained therein, including any cancellation, renewal and extension provisions, pursuant to

Section 2-8.1 of the County Code and Implementing Order 3-38.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz ~ Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 21% day
of June, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. ‘u H@

Miguel A. Gonzalez



MWam}-Dade County, FL: Contract No, RFP:002948

External Independent Alditing Services
for the
Aviatioh Segment
Contract No, RFP-002948

THIS AGREEMENT made and entered inte as of this day of
, by and between Cherry Bekaert LLF, a limited liahility
parfnership, having its principal office at 200 Soulh 18" Street, Suite 900, Rishmond, Virginta,

23219 (hereinafter referred to as the "Contraclor"), and Miami-Dade County, a palltical
subdlvision of the State of Florida, having its principal office at 111 N, 181 Stieet, Miami,
Florida 33128 (hereinafter referred to as the "County™,

WITNESSETH:

Sefvices for the Aviation Segment, on a non-exclusive basis, that shall conform to the Scope of
Services (Appendix A); Miaini-Dade County's Reguest for Proposals (RFP) No, 00284 and all
associated addenda and attachments, incorporated herein by reference; and the regulirermants
of this Agresiment; and,

WHEREAS, the Contractor Mas submitied a written proposal dated March 21, 20186,
herelnafter referred tc as the "Contractor's Proposal" which is ingorporated herein by reference,
and, "

WHEREAS, the County desires to procure from the Contractor such External
Independent Audiling Services for the County, in accordance with the tatms and condliiing of
this Agreement;

NOW, THEREFORE, in consideration of the mulual covenants and agreements herein
contained, the partles hereto agres as follows:

ARTICLE 1. DEFINITIONS

The following wards and expressions Used ir this Agreemeant shell be construed as follows,
except when it is clear frarm the context that another meaning 1z intended:

a) The words "Contrast” or "Agreement” to maan collectively these terms and conditions,

the Scope of Services (Appendix A), all other appendices and attachmants hereto, all
amendments issued hareto, RFF Mo, 00224 and all associated addenda, and tha
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Miami-Dadé Countty, L I Confract No. RFP-J02048

(v b

g

b

k)

Contractor's Proposal,
The wards "Contract Date” to mean the date on whizh this Agreement is effactive,

The words "Conltract Manager' to mean Miami-Dade County's Director, Internal
Services Department, ar the duly autharizad represeniative designated to manage the
Canfract,

The word "Contraclor to mean Cherry Bekaert LLP and its permitted successors and
assigns, '

Tha word "Days" to mean Calendar Days.

The word "Deliverables” to mean all documentation and any items ot ary nature
submitted by the Contraclor to the County's Project Manager far review and apbroval
pursuant ta the terms of this Agreement,

The werds "directed”, "required”, "permittad”, “ordersd', "dasignated", "selected”,
"prascribed” or words of llke Import to mean raspectively, the direction, requirernent,
petmissien, order, designation, selection or prescripfion of the County's Projact
Manager: and similarly the wards "approved”, acceptabls”, “safisfactory”, “equal’,
"necessary”, or words of like imporl to mean respectively, approved by, or adoeptable or
satisfaclory to, équal or hecessary in the opinian of the County's Project Manager.

The words "Exira Work" or “Addidonal Work" lo mean additiong or deletions or
medifications to the amount, type or value of the Work and Services as requirad in this
Contract, as diracted andfor approved by the County.

The words "Project Managet" to mean the Counly Mayor or the duly autherized
representative designated to manage the Project.

The words "Scope of Services" to mean the documenl appendsd hereto as Appendix A,
which details the work to be performied by the Contractar.

The word “subcontractor” or ‘subtonsultant” {o mean any person, antity, firm or
corporation, other than the emplayees of the Contrastor, who futnishes labor and/er
malerials, fn connection with the Work, whether directly or indirectly, on behall and/or
Enx_la'r El_.*ée direction of the Contragtor and whether or nat in privity of Contract with the
-antractor,

The words "Work™, "Servives" "Frogram", or "Profect" to mean all matters and things
raquired to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER CF PRECEDENGE

If there is a conflict betwesen ar among the provisions of this Agreement, tha order of
presedénce Is as followe: 1) these terms and conditions, 2) the Scope of Services {(Appendix A),
3} the Payment Scheduls (Appandix B), 4) Hlie Miami-Dade County's RFP No. 00294 and any
assoviated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

References lo g specified Article, section or schedule shall be construed as refarence to
that specified Article, of section of, or schedule to this Agreement unless othenwise
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Contract No. RFP-002848

Miainl-Dadd Counly, FL

ndiaatad,

&) Reference to any agreement or othed hstrurhent shall be desmed fo include such
agreement or other instrument as such agreement or other instrument may, from tims to
time, be modified, amendad, supplamented, or restated [h ascordance with fts terms.

) The terms ‘hereaf’, ‘herein’, “hereinafter”, “hereby", "herewith”, 'herete", and
"herewider’ stiall e desmed to refer to this Agreement,

d) The litles, headings, caplicns and arrangements used In these Terms and Conditions
are for convenience only and shall not be deemed ta limit, amplify or modify the lerms of
this Caniract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEWENT

a) This Agreetnent incorporates and includes all prior negotlations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree thet there are no commitments, agreements, of
understandings concerning the subjeclt matter of this Agreement that are not contained
in this Agreement, and that lhis Agreement contzins the entire agreement between the
parlies as to all matters cohtained herain. Accordingly, it Is agreed thal no deviation
fram the terms hereaf shall ba pradicated upan any prior representations or agreements,
whether otal or wriften. It is futher agreed that any cral representations or modifications
carzerning this Agreement shall be of na force or effect, and that this Agreament may be
modified, alfered or amended only by a written amendment duly executsd by bath
parties hereto or their autharized representatives.

b) The Conrtractor shall provide the services sét forth in the Scope of Services, and render
full ard prompt cooperation with the Counly in alt aspects of the Services perforhed
hereunder,

) The Contractor ackniowledges that this Agreement requires the parformance of all things
necassary for or incidental to the effectlve and complete performance of all Worlk and
Setyvices under this Contract. All things hot expressly mentioned In this Agresmant but
necessary to carrying out Its infent are required by this Agreement, and the Confractor
$h?II perforrn the same as though they were specifically mentioned, described and
deiinesdled,

d) The Contractor shall furnish all tabor, materiais, tools, supplies, and other lems required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Sarvices shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making al policy
decisions regatding the Scope of Services. The Contractor agrees to provide Input on
polley lssUes in the form of recommendations, The Conlractor agrees to Implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the Gounty. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the Counly with input regarding the lime anhd cost to
imhplament sald changes and in executing the activities required to implement sald
changes.

ARTICLE 5, CONTRACT TERM
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Mimni-Dade County, FL Conteact Ne, RFP042948

A il ol

The Contract shall besome effective on the dale of the parties’ slgnaturs, whichever is later, and
shall continue through the last day of the thirty-sixth (36) meonth, Tha County, at ita sole
discretion, reserves the right to exercise the oplion to renew this Contrac! for a perlod for two (2)
additional years on a year-o-year basls. The Gounty reserves the right to exercise its option 1o
exlend this Contract for up to one hundred-eighty (180) calendar days beyond the curent
Contract period and will notify the Contractor in wiiting of the exlension. This Contract may he
extended beyond the initiat one hundred-eighty (180) calendar day extension period by muiual
agreemeni balween the County and the Contractor, upon approval by the Board of County
Commisslanets.

ARTICLE 6. NOTICE REQUIRENMENTS

All notices required or permiltted. under this Agreement shall be in writing and shall be deemed
sufficiently servad if delivered by Registered or Certified Mail, with return recsipt requested; or
delivered personally; or delivered via fax or e-mail {if provided below) ahd followed with delivery
of hard copy; and in any case addressed as follows:

(1) tothe Gaunty
"a) tothe Project Manager:

Miaml-Dade Aviation Depattment
4200 N.W. 36 Strest

Building 5A, 3 Floor

Miami, FL 33122

Attention:  Sergio San Miguel
Phane: 305-876-0783
E-imalt: ssanmiguel@iniaml-airport.com

and, _
b) tothe Contract Manager.

tfiami-Dade County

Intarnal Services Departmant, Procurament Management Division
111 MW, T* Street, Suite 1375

Miami, Fi. 33128-1874

Aftertion:  Bath Goldsmith
Phone: {305) 375-6683
E-mail; bgaldsm@miamidade.gov

(2) Jo the Contractor

Cherry Bekaert LLP

2525 Porice de Leon Blvd
Sulite 1040

Coral Gahles, FL 33134

Attention:  Johi J. Giblero
Phonsa: 813-251-1010
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Wiaini-Dade County, FL I Coniract No. RFP-00294B

E-mail; jgilberte@cbh.com
Either paty may at any time designate a different address and/ar contacl person by giving
notice as provided above to the other party. Such natices shall be deemsd given upon receipt
by the addresses.

ARTICLE 7. PAYNENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's reguirements and has asked such
guestions and conducted such other inquiries as the Contractor deemed necessary in order lo
determine the price the Contractor will charge to provide the Work and Setvices to be
performed under this Contrael. The compensation for all Worl and Services perfermed under
this Confract, including all cogts associaled with sueh Work and Seérvices, shall he in
acoordance with Appendix B, Payment Schedule. The Gourly shall have no obligation to pay
the Contractor any additional sum in excess of this smpuni, except far & change andlor
modification to the Contract, which is approved and executed in writing by the County and tha
Contracler.

All Services undertaken by the Contractor betore County's approval of this Contract shall be at
ihe Contractar's risk and expanse,

With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to
Section 112,061 of the Florida Staiutes as they perlain lo out-of-pocket expenses, Including
employee lodging, ransportation, per diem, and all miscellaneous cost and fees. The Calinty
shali not be liable for any such expenses lhat have nol been approved in advancs, in writing, by
the Counly.

ARTICLE 8. PRICING

Prices shall remain fifm and fixed for the term af the Contract, including any option or extensfon
periods; however, the Contractar may offer incentive discounts to the County at any time during
the Contract tea, including any renewal or extension thereof,

ARTICLE 8. METHC

The Contractar agrees that under the provisions of this Agreement, as reimbursement for thosa
actual, reasonable apnd necessary cosis neurred by the Contractor, which are directly
attﬁbutabls or properly allocakle to the Services, the Contractor may bill the Caunty pursuant to
Appendix B ~ Payment Schedule. All involess shall be laken from the books of account kept by
the Contractor, shail be supporied by copies of payroll distribution, receipt bils or other
documents reasonably requlred by the County, shall show the Gountys gontract number, and
shall have a unique nvolce number assigned by the Contractor, Itis the polley of Miaml-Dade
County that payment for all purchases by County agencies and the Public Health Trust shall be
mede in a limely manner and that interas! payments be made on late payments. Al firms,
including Small Business Enterprises, praviding goods and services to the County, shall recei\fe
payment to malataln sufficient cash flow, In mecordance with Florida Statutes, Section 218.74
ahd Section 2-8.1.4 of the Miaml-Dade County Code, the tirne at which payment shall be due
fram the Colnty or the Public Health Trust shall be fariy-ﬁve (45} days from recalpt of a proper
invoice. Billings front prime Contractors under services and goads contracts with the County or
Public Health Trust, that are Small Business Enterprise contract set-aside, bid praference or
contain a subcontractor geal, shall be promptly reviewed and payment mada by the County or
Trust on those amounts nol under dispule within fourteen (14) calendar days of receipt of such
billing by the County or the Trust pursuant to Sections 2-8.1.1.1. and 2-8.1.1.1.2 of the Miami-
Cade County Code. All payments due from the County or the Fublic Health Triist, and nol
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Wiam!-Cade Counly, FL I Contract No, REP-(2845

made within the time specified by this sectim’u shall bear inlerest from thirty (30) days after the
due date at lhe rate of one percent {1%) per month on the unpaid balance.  Furher,
proceedings to resolve dispules for payment of obligalions shall be concluded by final written
decision of the County Mayar, or his or her designee(s), nat later than sixty (80) days after the
dale an which the proper invaice was received by the County or the Public Healih Trust.

in accordance with Mlami-Dade County Implemanting Order 3-9, Accounts Recejvable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County resefves the right to retain such armount from payment due by
County lo the Cantragtor under this Gontract. Such retained amount shall be applied to the
amourit owed by the Contractor to the County, The Contraclor shall have no further claim to
sueh refained amounts which shall be desmed full aceord and satlsfaction of the amount due by
the County to ihe Contractor for the applicable payment due herein,

Invoices and associated back-up documsnlation shall be submitled in duplicate by the
Contractor to the County as follows; '

Miarmi-Dade Avialion Depariment
4200 N W. 36 Streat

Building 64, 3 Flsor

Miami, FL 33122

Altention:  Sergio San Miguel

The Counly may at any time designate a different address ardier contast person by glving
written notice to the other party.

ARTICLE 10. INDEWMNIFICATION AND INSURANCE

The Contragtor agrees {o indemnify, defend, and haold harmless the County (including, without
limitation, its officers, directors, sharsholdaers, employees, agents, successors, and assigness)
from and against any and all claims, debts, lisbilities, damages, demands, obligations, costs,
expanses {(withaut limltation, reasanable attorney's fess and court costs), actions, and causes of
actlon arising from {a) the breach of any terms of this Cantract by the Contracter or any parly
acting by or through the Contractor (including, without limitation, any of ifs represantatives); (b)
the violation of any appllcablz law or regulation; or (s} the negligence of the Contractor in
performance of the Contract, This paragraph shall survive the termination of the Contract,
inclutling any extersions or renswals therect.

Upon County's notification, the Cortractor shall furnish to the Internal Services Department,

Procurement Management Division, Cerlificates of Insurance that indicate that insurance
coverage has been obtained, which meets the reguirements as outlined below:

1. Worker's Compensation Insurance far all employees of the Contractor as required by
Florida Statute 440.

2, Public Liability Insurance on a comprshensive basis in an amount not less than
$30¢,000 combined single limit per ocourrence for bodily hjury and property damage,
Miami-Dade County must be shown as an additlonal insured with respect to this
coverage.

3 Automabile Liabiiity Insurance covering all owned, non-ownad, and hirad vehisles used
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Mimmi-Dade County, FL E Comiraci No. RER-002948

it connectioh with the Services, In an amount not less than $300,000 cambined single
[irmit per occurrarice for bodily injury and property damage.

4. Professional Liabilily Insuranca in an amount hot |ess than $1,000,00C per claim.

The cormnpany must be rated no less than "A-" as {6 management, and no less than "Class VII"
asg to financial strength by A M. Best Campany, Oldwick, New lersey, or its equivalent, subject
{o the approval of the County Risk Managemant Dlvision,

OR

The sompany must hold a vaild Florlda Certificate of Authority as shown in the latest "List of All
Insurance Campanies Authorized ar Approved o Do Buslness in Flarlda”, lssued by the Slate of
Florida Department of Finahcial Services and are inembers of the Florlda Guaranty Fund.

The mailing address of Miami-Dade County as the certificate holder must appear on the
certificate of insurance as follows:

Miami-Dade County

111 N.W, 1st Street

Suite 1300

Miami, Florida 33128-1274

Compliance with the foregoing requirements shall not reliave the Contractor of this liahility and
ohillgation under this section or under any other saction in this Agreement.

Award of this Contract is contingsnt upon the receipt of the insurance documents, as required,
within ten {10} business days, If the insurance certificale is received within the specified
timaframie but not in the manner prescribed in this Agreement, the Contractor shall have an
additioral five (5) business days to submit a corrected certificate to the County. K the
Gontractor faila to submit the required insurance documents in the manner presoribed in this
Agreemant within fifteen (15) business days, the Contractor shail pe in default of the contractuat
terms and conditions and award of the Contract may be rescinded; unless such timeframe for
sUbinission has been exlended by the County.

Tha Contractor shall be responsible for ensuting that the insurance certificates required In
conjunction with this Section remam tn foroe for the duration of the contractual peried of the
Contract, including any and all aption years or extenslon periods that may be granled by the
County, If Insurance certificales are scheduled to expire during the contractual pericd, the
Contracior shall be responsible for sukmilting new or renewad insurance certificates to the
County at a minimium of thitty (30} calenclar days In advance of such expiration. In the avent
that expired certificates are not replaced with new or renewed certificates which cover the
cantractual period, the County shall suspend the Contract until such fime as the new or renewed
certificates are recelved by the County I the manner presciibed hereln; provided, however, that
this suspended peried doss not exceed thirty (30) calendar daye. Thereafter, the County may,
at ils sole discretion. terminate this contract,

ARTICLE 11. MANNER CF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satlsfactary to the County in accordance with the terms and
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Miami-Giade County, FL. i Contract No. REP-00204B

conditions of this Agresment. Thé County shall be entitled 1o a satisfaciory perfarmance
of ali Services cesaribad herein and o full ang prompt cooperation by the Contractor in
all aspacts of the Sarvices. At the requeat of the Counly, the Centractor shall promptly
remave frotn the project any Contractor's smployee, subcontractor, er any other person
perfarming Services hereunder. The Cantractor agrees that such removal of any of its
employees deoses not require the larmination or demotion of any employes by lhe
Contrattor,

) The Contractor agrees to defend, hold harmless and indemnify the County and shali be
liable and responsible for any and all claims, suits, aclions, damages and cosls
{including attorney's fees and coult costs) made against the County, octurihg on
account of, arising fram or in connection with the remaval and replacement of any
Contractor's persohnel performning servicss khereundar at the behest of the County,
Reioval and replacement of any Contractor's gersonnel as used In this Article shall not
raquire the termiriation and or demetion of such Gontractor's personnel,

) The Contractor agreas that at all tnies |t will employ, maintain and assign to the
performance of the Servicas a sufflcient number of competenl and qualified
professionals and other personnel to meet the requiremsnts to which reference is
herginafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel If so directed upon reascnable request from the County,
shauld the County make a determination, in ils sole discretion, that said personnel
staffing Is Inappropriate or that any individual is nat performing In & manner consistent
with the reguirements for such & position.

&) The Contractor warrants and represeits that its pefsennel have the proper sidil, tralning,
background, knowladge, experience, rights, authorizations, Integiity, charactsr and
llcensps as necessary lo perform the Services described herain, in a competent and
professienal manner.

a) The Confractor shall al all times cooperate with 1he County and coordinale lts rgspective
work efforts to moat effectively and efficiently maintain the progress in performing the

Sanvices. _

f) The Contracler shall comply with all provisions of all federal, stafe and locai laws,
statutes, ordinances, and regulations that are applicahbls to the performance of this
Agresmant,

ARTICLE 12, EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of ihe
Centractor under its sole direction and not employees or agents of the County. The Centractor
shall supply compatent employees, Miami-Dade County may requlre the Contractor to remove
an smployee it deems carelass, incompetent, insubordinate o otherwise objectionable and
whose continued employmant on County property is not in the best interest of the County. Each
employee shall have and wear proper identifigation,

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor Is, and shall be, in the performance of ail work services and activitles under this
Agreemeant, an independent contractor, and not an employee, agent or servant of the County.
All pergons engaged in any of the work or services performed pursuant ta this Agreerent shal!
al all times, and In all places, be subject to the Contractor's sple direction, supervision and
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control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and ir alf respects the Contractor's relatlonship and the
relationship of s employses to the County shall be that of an independent contractor and not as
employeas and agents of the Coalnty.

The Canfractor does fiot have the power or aulhority to bind the County In any promise,
agreement or representation other than specifically provided far in this Agresment,

ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

)

b)

The Cantractor hereby acknowledges that the County's Projecl Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, of in
connection with, or in any way related lo ar on accourn of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
guestions as to sither party's fulfilrment of its obligations under the Contract; riegllgence,
frauc or misrepresentation hafore ar subsequemt to acceptance of the Confractor's
Proposal guestions as to the interpretation of the Scope of Services; and claims. for
damages, compensatlon and losses.

The Contractor shall be bound by all determinations or orders and shall promptly compiy
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regsrdiess of whether the Contractor agrees with the froject
Manager's determination or order, Where ofidérs are given orally, they will be issued in
writing by the Project Manager as saon therealter as is practizable,

The Cortrastol must, in the final instance, seek to resolve every difference concerming
the Agreemént with the Project Manager. In the event that the Contraciar and the
Project Manager are unable 1o resolve their difference, the Conlractor may Initlate a
dispute in accordance with the procedures set foith in thiS Article, Exhaustion of these
procedures shall be a candition precedent to any lawsuit parmitted hereunder:

Ih the awent of such disputs, the parlies to this Agreement autharize the Courty Mayor
ar desighee, who may not be the Project Manager of anyone associated with this
Project, acting persanally, to decide all questions atising out of, under, ar in connectian
with, or in any way ralated to or on aceount of the Agreement (including but not limited to
claims in the nature of breach of coniract, fraud or misrapresentation arising either
before or subsequent o execution hereof) and the decision of each with respect to
matters within the County Mayor's purview ag get forth above shall be conclusive, final
and binding on parties. Any such dispute shall be braught, if at all, before the County
Mayar within 10 days of the cccurrence, event or act out of which the dispute arizes.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, hut in any avent shall base fhe decision on an independant
and objective detertnination of whether Conlractor's performancs or any Deliverable
maets the requirements of this Agreement and any specifications with respect thereto
sel forth herein, The effect of any declsion shall not ba Impaired or waived by any
regotialions or setllements or offers made in connection with the disputs, whethier or not
the County Mayor participatad tharein, or by any prior declsion of others, which prior
decision shall be deemed subject o review, or by any terminatioh or cancellation of the
Agreement. Al such disputes shall te submitted in wrlting by the Contractor to the
County Mayor for a decision, tagether with all svidence and other pertinent information in
regard to such questions, in order thal s fair and impartial decision may be mads.
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Whenaver the County Mayor is entltled to exerclse discretion or judgement or to make a
determination or form an apinisn pursuant to the provisiens of this Artlete, such actien
shall be lajr and impartial when exercised or taken. The County Mayol, as appropriate,
shall rander a decisian in writing and dellver & copy of the same to the Contracter.
Excepl as such remedies may be limited or waived elsewhere in the Agreement,
Cortractor reserves the right to pussue any remaedies available under law after
exhausting the provisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a) This Agresmant, Including aftachments and appendices to the Agreement, shall
constilute the entire Agresmant between the parties with respact herete and supsrsedes
all previous communications and representations or agreements, whether wiitlen or oral,
with respect to the subject matter hereto unless acknowledged in wrlting by the duly
authorized represshtatives of both parties.

b) Nothing in this Agreement shall be consirued for the bensfit, intended or athenwise, of
any third party that is hiot a parenl or subsidiary of & party or otherwise related (by virtue
of ownership control er statutory contral) fo a party.

¢) In those situatlans where this Agreamernt imposes an indemnity obligation on lhe
Cantractor, the County may, at its sxpenss, elect to particlpals In the cefense if the
County should so choose. Furthermare, the Gounty may al its pwn expense defend or
setlle any such claims if the Contractor fails tc dlligerilly defend such claims, and
thereafler seek indermnity for costs from the Contraclior

ARTICLE 16, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contraclar shall maintain, and shall require that its subcontractars and suppliers maintain,
complete and accurate records to substantiate compliance with the reguirements set forlh in the
Scope of Services. The Contractor atid s subcontractors and suppliers, shall retain such
recards, and all other documants relevant to the Setvices furnished under this Agreemeant for a
period of three (3) years from the expiration date of this Agreement and any extansion thareof.

ARTICLE 17. AUDITS

The Counfy, or its duly suthorized representatives or governmental agencies, shall until the
expiration of three (3) vears aftar the explration of this Agreament and any sxtension therect,
have access to and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply 1o il
matters of the Gounty. Such recards shall subsequently conform to Generally Accepted
Accounting Pringiples requirements, as applicable, and shall anly address thosa lransactions
related to this Agréement.

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access to
the Coammission Auditor to all financial and performance related records, property, and
aquipment purchased in whole or In part with government funds. The Contractor agrees to
malntaln an accounting system that provides accounting records thal are supported: with
adequate documentation, and adequate procedures for delermining the allowability and
allocability of costs,

ARTICLE 18, SUBSTITUTION OF PERSONNEL
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In the evenl the Contractor wishes to substitule personne! far the key persannel identified by
the Contracior's Propasal, the Contractor must notify the Counly in writing and request written
approval for the substitulion at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfar, convay or otherwise dispose of this Agreement,
including its rights, title or Interest In or to the same or any part thereof withoul the prior wrilten
consent of the County.

ARTICLE 20, SUBCONTRACTUAL RELATIONS

a)

b)

d}

a)

If the Contractor will cause any part of this Agreemeni lo be povformed by a
Subcontractor, the provisions of (his Contract wilt apply to such Subcontractor and its
officers, agents and employees in all respects as If it and they were employess of the
Contractor; and the Contracior will nct be in any manner therehy discharged from its
obligations and liabilities hereunder, but will be liable hereundsr for all acts and
regligence of the Subcontrastor, its officers, agents, and employees, as if they were
employees of the Contractar. The sérvices perfoimed by the Subcontractor will be
subjact o the provislons hareof as if performed dirsctly By the Gontractor.

The Contractor, befofe making any subcontract for any pottion of the services, wil
state in writing to the County the name of the proposed Subcontractor, the porlion of
the Sarvices which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the Gounty may require. The County will
have the right to require the Gontractor nat to award any subcontract to a person, firm
ot corparation disapproved by the County.

Befare enteting into any subcontract hereunder, the Contractor will inform the
Subcontractar fully and completely of all provisians and requiraments of this
Agteement relating either directly or indirectly 1o the Services to be performed.  Such
Services performed by such Subcontractor will strictly camply with the reguirements of
this Contract, '

In order to qualify as a Subcontractar satisfactory to the County, it addltion to the other
requirements herein provided, the Subcontractor must ke prepared to prove 1o the
satisfaction of the Counly that It has the necessary facilities, skill and expsrience, and
ample financial resources te petform the Services In & satisfactory manner, To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general typs which
is raquired to be performed under this Agresment.

The County shall have the right to withdraw its consent to a subcantract if it appears fo
the County that the subcontract will delay, prevent, of oiherwise impair the
petformance of the Cortractor's abiigaticns under this Agreement, All Suoconhtractors
are reduired to protect the confidentiality of the County's and County's proprietaty and
cenfidential information,  Contractor shall furnish te ‘the County coples of all
subconhtracts betwaan Contrantor and Subcontractors and suppliers hereunder. Within
each such subeontract, there shall be a clause for the benefit of the County in the
avent the County finds the Contractor in breach of this Contract, permitting the County
ko request campletion by the Subcontractor of its perfarmance obligations under the
subcontract.  The clause shall incfude an option for the County to pay the
Subcontractor directly for the pertormance by such Subcontractor. Natwithstanding,
the feregeing shall neither canvey nor imply any obligation or liability on the part of the
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County ta any subcantractor hereunder as mare fully described herain.

ARTICLE 21, ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor uhderstands and agrees that any assumplions, parameters, projactions,
estimales and explanalions presented by the Caunty were provided to the Contraclor for
svaluation purposes only. Howaver, since these assumplions, parameters, projectiohs,
ssfimates and explanations represent pradictions of future events the County makes no
representations or guarantees; and the Golinty shall net bs responsible for the accuracy of the

assumplions presenied; and the County shall not be responsible tor conclusions to be drawn.

therefrarn; and any assumptions, parameters, projectiohs, estimates and explanations shail not
forrn the baals of any claim by the Cortractor. The Contractor accepts all risl associated with
using this infarmation, '

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision faund to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remaih after omitting such provisian,

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agresment if an individual or corporation or atiter entity
atiempts to meet its conlraciual obligation with the County through fraud,
misrepresertation of matetial misstatement

b) The Gounty may, as a further sanction, ferminate or cancel any other contract(s} that
such ingividual or corporation er cther entity has with the Counly and thal such
individual, corporation or other entity shall be responsible for ali direct and Indirect costs
associated with sych termingtion or cancelation, including atlorney's fees,

) The faregning notwithstanding, any individual, corporation or other entity which atternpts
to meet its contractual obligations with the County through fraud, misrepressntation or
material misstalement may be debarrsd from County contracting for up to five (8) years
in accordance with the County deharment procedures. The Cantractor may be subject
to debarment for failure Lo perform and all other reasons set forth In Section 10-38 of tha
County Code.

d} In addition to cancellatlen or termination as otharwise provided in this Agreement, the
County may al any time, in its sole discretion, with or without cause, terminate this
Agreement by writtan nalice to the Contrastor.

8) In the event that the Counly exercises its right to lerminate this Agreement, the
Contractor shall, upon recsipt of sueh notice, unless otherwise directad by the County:

i, stop work on the date speoified in the notice ("the Effeclive Termination Date");

i. tlake such actian as may be necessary for the protection and preservation of the
County's materials and properly,

itl. cancel orders;
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assign to the Counly and deliver to any lucation designated by the County ary non-
cancelable orders for Deliverables thal are not capable of use except In the
perfacmance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incerporated in the Services;

take no action which will increase the amounts payable by the County under this
Agreement; and

f) In the event that the Counly exercises ils right to terminale this Agreement, the
Contractor will be compensatad as stated in the payment Articles herein for the:

portlon of the Services completad in accordance with the Agreement ug to the
Effective Terminatian Date; and

non-cancelable Deliverables that are not capable of ugse except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agraemaent, but not Incerporated in the: Services.

a) All compensation pursuant 1o this Article are sukject to audlt,

ARTICLE 24, EVENT OF DEFAULT

a)  An Event of Default shall mean a breach of this Agresment by the Coniractar, Without
limiting the generality of the foregeing, and in addition to those instances referred lo
herein as a breach, an Event of Default shall include the following:

I.

ifi.

Vi,

wil,

the Cardrastar has not deliverad Deliverables on a timely basis;

the Contractor has refused or failed to supply enough properly skiled staff
persaniel;

the Sohtrastor has falled to make prompt payrment to subcortractors or suppliers for
any Services:

the Contractor has become Insolvent (other than as interdicted by the bankruptey
laws}, or has assigned the proceeds recesived for the benefil of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency slalute or
debior/credilor Taw or if the Centracior's affairs have been put in the hands of a
receiver,

the Cantractor has falled to obtaln the approval of the County where required by this
Agresment;

the Conhtractor has falled to provide “adequate assurances" as required under
subzsction b below,

the Gontractor has failed in the representation of any warranties stated herein.

b} When, in the apinion of the County, reasonahle grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services ar any partion thereof, the
County may request thal the Contractor, within the imeframe set forth in the County's
reguest, provide adequate assurances to the County, in writing, of the Contractor's abllity
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to perform in accordance with the terms of this Agreement. Until the County receives
such assUrarices, the County may request an adjustmeant lo the compansation received
by tha Contracter for portions of the Services which the Contractor has not performed.

- In the eveni that the Contractor fails to provide to the County the requested assurances
within the preseribed limeframe, the County may.

i treat such failure as a repudiation of this Agreement; and
i, resort ta ary remedy for breach provided herein or &t taw, Including but not limited
to, taking over the performance of the Services or any part thereof either by itsslf or
threugh others.
c} In the evenl the County shall lerminate this Agreerment for default, tha County or jts
designated representatives may Immedlately take possession of all applicable
squipment, materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

It an Event of Defaull occurs in the determination of the County, the Gaunty may so natlfy the
Contractor ('Default Notice"), specifying the basis for such default, and advising the Contractor
thal such default must be cured immediately or this Agreement with the Gounty may be
terminated, Nolwithsianding, the County may. in ils sole discretion, allow the Contractor o

rectity the default 1o the C.ount{’s reasonable satisfaction within a thirty (30) day period. The.

County may grant an additional period of such duration as the County shall deem appropriate

wilhout waiver of eny of the County's righls hereunder, o lohg as *he Confractor has

commenced curing such default and is effectuating a cwe with diligence and centinuity during
such thirty [30) day period or any other perlod which the County prescribes, The defallt notice
shall specify the date the Contractor shali discantinue the Services upen the Termination Date.

ARTICLE 26, REMEDIES IN THE EVENT OF DEFAULT

If an Event of Dalault ocours, the Contractor shall be l[able for all damages resulthy fram the
default, including bt not fimited to:

a) lost revenues;

1) the: differance batwesn the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procursment of Services, including
pracurement and adminlstrative costs; and

t) such other direct damages.

The Contractar shall also remain ilable for dny liahilities and claims related to the Contraster’s

defaull, The County rmay also bring any sult or oroceeding for specific perfarmannce or for ah

injunction.

ARTICLE 27, PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall nat infringe on any copyrights, trademarks, service marks, ltade
secrels, patent rights, other intellestual property rights ar any ather third party proprietary
rights in the perfarmance of the Work,

b) The Confractal warrants thal all Deffverables furrished héreunder, lncluding but not
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limited to: equipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, de nol infriinge upon or viclate any copyrights,
Iradamarks, service marks, trade secrets, patsnt rights, other intellectual property righis
or any ather lhird party proprietary tights.

c) The Contractor shall be liable and responsile far any and all claims made against the
Courty for Infringement of patents, capyrights, service marks, trade secrets of any other
third party proptietary rights, by the use or supplying of any programs, decunentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of perfarmanse or complelion of, of in any way connectzd with, the Waork, or the
County's continued use of the Deliverables furnished hersunider,  Accordingly, the
Contraclor at its own expense, including the payment of attomey's fees, shall indemanify,
and hald harmless the County and defend any acilon brought against the County wilh
respect ta sny claim, demand, cause of action, debi, or liability,

d) In the event any Dallverable or anything provided to the County hereunder, or portion
thersof 1s hald to constitute an infringerment and its use is or may be enjolned, the
Contractor shall have the ohligation to, at the Counly's option to (iY modify, or requira that
the applicable subsontractor or supsfier madify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of fhe item(s),
ar (i) procure for the County, at the Contractor's expense, the rights pravided under this
Agreement o use the item(s).

&) The Contractor shall be sulely responsitle for detenmining and informing the County
whether a prospective supplier or subcontracior is & parly o any litigation involving
palent or copyright inliingement, service Inark, lracemark, viotation, or proprietary rights
claims or s subject to any injunction which may prehibit it from providing any Deliverable
hereunder, The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own rislk.  The County may reject ahy Deliverable that
it believes to be the subject of any such litigation ar injunction, or if, In the County's
judgment, use thereof would delay the Wark or be unlawful.

ARTICLE 28. CONFIDENTIALITY

a) All Developed Works as defined in Article 30 and other materials, data, transactions of
all farms, financial information, documentation, inventions, designs and methods
oblained from the County in connactioh with the Services performed .nder this
Agreement, made or daveloped by the Conlractor or lte subcontractors in the course of
the perforimance of stich Services, of the resiits of sueh Services, or which the County
hatds the proptietary rights, cehstitute Confldential Information and may not, withaut the
prior wrilten consent of the County, be used by the Contractor or lts employees, agents,
subcohtractars or suppllers for any purpose olher than for the benefll of the Gaunty,
unless regulted by law. In addition to the foregeing, all Ceunly emplayee information
ahd County financial informatian shall be considersd Confidential Iriformation and shall
be subject to all the requiremierts staled herein. Neither the Contractor nor fts
employees, agents, subsontractors or suppliers may sell, transfer, publish, disclose,
display, license or otherwise make available to others any part of such Confidential

Infatrnation without the prior writter consent of the Couhty. Additionally, the Contractor

expressly agrees to be bound by and to defend, ihdeminify and hold harmless the

County, and their officers and employees from the breach of any federal, state or local

law in regard to the privacy of ind viduals.

b) The Confractor shall advise each of its employees, agents, subconiractars and suppliers
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wha may be exposed to such Confidential Information of their obligation to keep such
infarmation confidential and shall promptly advise the County in writing if it fearns of any
unauthorlzed use or disclosure of the Confidential Information by any of its emoloyees or
agsrils, or subcontractar's or suppller's employees, present or former, In additicn, the
Contractor agrees to cooperate fully and ptovide any assistance necessary Lo ensure the
canfidentiality of the Confldential infarmatian.

G) [t is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be enfitied to injunctive relief to resirain
any such breach or threatened breach. Unless otherwise requested by the County,
noon the completioh of the Services performed hereunder, the Contracter shali
Immeadiataly iurn over to the County all such Confidential Information existing in tangible
farm. and no copies thereof shall be retained by the Contracler or its employees, agents,
subcontractars or suppliers without the prior written consent of the Caunty. A cedificats
evidencing compliance with this provisior. and sighed by an officer of the Contractor shall
aceoripany such materials.

ARTICLE 29. FROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade Counly s subject to the
stipulalions of Flerida's Public Recerds Law.,

The Contractor acknowledges that all computer software in the County's possesslon may
constilute or confain information or meaterals which the Counly has agreed to protect ag
proprietary Infarmation fromy disclosura or uhauthorized use and may also constilute or contai
information or malerials which the County has developed at its own expense, the disclosure of
which could harm the County's proptietary interast therein,

During the term of the contract, the Contractor will nat use directly or indiretly for itself or for
others, or publish or disclose to ahy third parly, or remove from the County's propery, any
computer programs, data compilations, or other software which the Counly has developed, has
used or is using, is hoding for use, of which are ofherwise in'the possession of the Caunty
{hereinafter "Computer Software™). All third-parly license agreements must also he hanored by
the contractors and their employeses, except as authorized by the County and, if the Compuitér
Softwara has been leased or purchased by the County, all hired parly license agreerments muast
also be honored by the sontractors’ employeas with the appraval of the lessor of Conlractors
thereof, This includes mainframe, minls, telecommunications, personal somputars and any and
al information technology softwara.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware 4nd wiil lake such steps
aa are within the Contractor's aulhorlty to prevant improper use, disclosure or removal,

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contrastor hereby acknowledges and agrees lhat the County relains all righls, title
and interests In and to all materials, data, documentation and copies theraof furnishad by
the County to the Contractor hereunder or furnished by the Contractor to the County
andfor created by the Contractor for delivery to the County, aven If unfinighed ar in
process, as a result of the Services the Gontractor performs i conpection with this
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b)

i

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

.

Agreement, inciuding all copyfight and other aroprietary rights therein, which the
Contractor as well as {ts employees, agents, subocntractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior wrilten consent of the Counly, use such documentation an any
other project in which the Contractor or lts smployses, agenis, subconiractors or
suppllers ars or may become engaged. Submission or distribulion by the Contractor to
meet official reguatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall net be construed as publication in
derogation of the County's copyrights or other praprietary rights.

All rights, fitte and Interest in and lo certain inventions, ideas, designs and rmethods,
specifications and other dooumentation related therete develaped by the Contractor and
its subcontractors specifically for the County, hereinafter referrad o as "Developed
VWarks' shall become tha proparty of the County.

Accardingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprigtary interest In sucii Developed Works, The Developed
Works imay nol be utilized. repraduced ar distributed by or on behalf of the Contractor, o
ahy employes, agent, subcontraclor or supplier thereof, withoul the prior written consent
of tha County, except as required for the Contractor's petfarmance hereundar,

Except as otherwise provided in subssctions a, b, and ¢ above, or elsewhere hereih, the
Contractor and its subcontractors and suppliers hersunder shall retain all propristary
rights In and to ali Licensed Software provided heteunder, that have nol been
customized to satisfy the performarnice criteria set forth in the Scope of Services.
Notwithstanding the foregeing, the Contractor hersby grants, and shall require that Its
subcontraclors and suppliers grant, if the County so desires, a perpetual, revocable
and unrestricted right and license to use, duplicate, disclose and/or pemit any ather
perscn(s) or entity{ies) to use all such Licensed Software and the assoclated
shecifications, techinical data and other Documentatioh for the operations of the Gounty
of entities contralting, controlled by, under common cantrel with, or affiliated with the
County, or organizations which may hereafter be formed by or become affillated with the
County. Such lioehge speaifically includes, but is not limited to, the right of the County to
use andfor disclose, In whele or in parl, the technical documentation and Licerised
Software, Including sourse code provided hersundsr, to any person or entity cutside the
County for such person's or entity's use in furnishing any anhd/or &l of the Deliverables
provided [ereunder exclusively for the County or entitles cantrolling, controiled by, under
common zonirel with, of affillated with the Counly, of organizatiohs which may hereafter
be formed by or hecome affiliatad with the County, No such Licenss Software,
specifications, data, documentation or related information shall be deemed to have been
ghven In confidence ana any statemment or legend to the contrary shall be void and of na
affect.

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Depardment,
Procursment Management Division, for ihe duration of this Agreement. In becoming a
Registered Vendar with Mismi-Dade County. the Gontractor confirms s knowledge of and
commitment to comply with the following:

i, Miaml-Dade Counly Dwanership Disclasure Afdavit {Secilon 2-8.1 of (he Gounky Code}

Page 17 ol 31
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{Resoiufion R-738-92)
2. Miand-Code Caunty Bmploymetii Disclosure Affidavit
- (Seclian 2.8-1{dkZ} of Ihe Sounly Code) 4. Wed and 709 Forms
[as requlred by e (nternal Revenua Sarvice)
4, MramkDage Enploymeant Brog-fren Workplace

cerifcation 15, FEIN Namber ot Soclal Saturity Nuanbgr
{Seclhion 2-6.1.2(h] of the County Code} In order o astablsh 8 Ke, he Corlraclo’s Fadarat
‘ Employer idenlficatian  Number (FEIN) must be
4. MigovDade Disabiiity ahd Nondiserimnatian AMTdawt! pravtded. If o FEIN axiats, Ihe Soglal Sesurty Nurnbar
fSectfon 2-8.1.6 of the Gounty Code) of the awner of indwidial musl be peivided. Tls
number  bezomas  Tonlraclors  ‘Colnty  Vendar
5. Mfami-Dade Crunty Debarment Disclosure Afffdavit Mumbar. To comply Wik Section 118.071(5). of lhe
(Seetior 10.38 of the Counly Codd) Flarida Stawles ralsting to the oclleallon - of &n
indlviduals Soclal Security Number, os awire that the
€ Miam!-Dade Counly Vendor Obligalion fo Caunty Counly retussts Ihe Saciat Soourlty Mumber far ihe
Affidavit following purposes:
Bection 28,1 of e Counly Cocds) * identifoaton of idividual sceount Tenords
) s g make payments to individdalContragtor for
7. WMamkDade Courdy Gode of Business Eififes Affidavil Yaody B services pravided 1o thiami-Oace
{Sectlon 28,771 and B-1ithl(1} of g Cormly Cocn Mirough Crtinty
151 @ (9] of the Couly Cade anel Seaifon 211, 1(ah of the « T teparling pUIPOSaE
Caunty Cocte) » To proyide a unique denlltier In the vendor
Ihat may be used far sesrdhing and
& Miami-Dade Counly Famiiy Leava Affdavit g;mgjﬁljir?ﬂrtlmeti al feccr(lls 93

fAdiote V of Chaper 17 of the Courrty Sodsa)

) 18. Office of e spector General
A MamiDade Counly ving Waga AlTdavit Seckion 2-1076 of the County Gade)
ISeclion 2-8,9 of e Courity Gade) '
17. Small Businass Ernlerprises

10, WambDadn County Dornestic Leave and Reporting The Calinly sreleavars 16 ablaly Ing partisipation af all
Afftelavit o _ smalf tuslhess entgrptises purauanl te Seclians 2-8.2,
rAfticte. 8, Sectian 1A-60 T14-87 of tha Counly Cage) 7-8,2.3 and 28.2.4 of lhe County Code and Titly 49 of

the Cixde of Federal Regulations,
11, Suhcordracting Pracilpes

Oitinance #7-351 18. Andifrust Laws
. By acuaptansa af any contragt, Ine Confraclor agrems
12, Subronlraglor./Suppiier LIsting Io aamply with all antilrast laws cfihe Linited Siales and
TSection 2-8.0 of the Counly Cods) the State of Flonca.

13, Envirenmerrtally Aspeptalie Rackaglhg

b) Conflict of interest ‘

Section 2-11.1(d) of Mlami-Dade County Code reguires that any Counly employee or any
member of the ermployee's immediate family who has a condroliing financial interest, direct or
indlrect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must flrst request a conflict of interest epinion from the
County's Ethics Commisslon prior to their ar their immediale family member's entering into any
contract or transacting any business thraugh a firm, corparation, partnership or business entity
in which the emplovee or any member of the employee's immediate family has a controlling
financlal interest, direst or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any suich contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable, All autonomous personnel, quasi-judicial
personnel, advisory personnei, and employees wishing to do business with the County are
herehy advised they must somply with the applicable provislons of Section 2-11.1 of the Miami-
Dade County Code refating to Conflict of Interest ahd Code of Elhics. In accordance with 2-11.1
{y), the Miaml Dade County Commission on Ethics and Public Trust (Ethlcs Commission) shall
be empowered to review, interprel, render advisory opinions end letters of instruction and
srforce the Conflict of Interest and Code of Ethics Ordinance. For additional information, please
conlact the Ethics Commission hotline at (308) §78-2533.

ARTIGLE 32,  |NSPECTOR GENERAL REVIEWS
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indepandent Private Sector Inspector General Reviews

Fursuant to Miami-Dade County Administralive Qrder 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIGY),
whenaver the County deems It appropriate to do so. Upon writter notloe from the County, the
Cortractar shall make available ta the IPSIG retained by the County, all requested records and
documentaticn pertaining to this Agreement for inspection and reproduction. The Colinly shall
ba respansible for the payment of these IPSIG services, and Urder no gircumstahce shall the
Centracter's prices and any changes thelsto approved by the County, be inclusive of any
sharges relating to these IPSIG services. The feims of this provision apply to the Contractor, its
officers, agents, employees, subsantractars and assignees, Nothing contained in this provision
shall impair any independent right of the County to canduct an audit or lhwestigate the
nperations, actlvities and performance of the Gantractor in connectien with this Agresment,
The terms cf this Aticle shall nat impose any fabllity on the County by the Contractar or any
third party.

Miami-Dade County Inspector General Review _

Accerding to Section 2-1076 of the Code of Miami-Dads County, Miami-Dade County has
established the Office of the Inspectar General which may, on & random basis, perferm audils
an all County contracls, throughout the duration of said contracts. The cost of the audil for thie
Contract shall be one quarter (1/4) of one (1) percent of the total cantract amount which cost
shall be included in the total contract amount. The audit cost will be deducted by the County
from progress payments to the Contractor. The audit cost shalj alse be included in all chahge
orders and all contract renewa’s and extensions,

Exceptich: The above application of one quarter (1/4) of ane percent fee assessment shall not
apply to the following contracts: (&) IPSIG contracts; (b) contracts for 'egal services; (o)
contracts for financial advisory services; (d) auditing coniracts; (e) facility rentals and Isase
agreements; (f) concessions and other rental agreements; (g] insurance contracts; () revetiue-
generaling contracts; (I} contrasts where art IPSIG Is assigned at the time the contract is
appioved by the Commission; () profasslonal service agreéements under $1,000; (k)
managemenl agreemsnts; () small purchase orders as defined in Miaml-Dade County
Administrative Order 3-38; (m) faderal, stale and local governmentfunded grants; and (n)
interlocal agreements. Netwithstanding the foregoing, te Miami-Dade County Board of
County Commissfoners may authorize the incluslon of the fee assessiment of one quarter
(1/4) of one percent In any exempted contract at the time of award.

Nothing contained above shall ih any way fimit the powers of the Inspestor General to petform
audits o all County contracts including, but net limlted to, those contracts specifically exemipted
above. The Miami-Dade Gounty Inspector General is authorized and empowered 1o review
past, present and proposed Caunty and Public Heaith Trust contracts, transactions, agcounts,
records and programs. in addition, the [nspecter General has the power to subpoena
withessss, administer oaths, require the produstion of records and menitor existing projacts and
programs.  Maonitoring of an existing project or program may include a report concerning
whether the project is an time, within budget and in cenformance with plans, specifications and
applicable law. The Inspector General is empowersd 1o analyze the nacesslty of and
reasonablenass of proposed change crcers lo the Contracl, The Inspector General shall have
the power to audit, investigate, monitar, oversee, inspect and review operations, astivities,
parformance and procuremsnt procass, Including but not limited to project desigh,
specifications, proposal submittals, actvities of the Contraclor, its officers, agents and
etnployees, lobbylsts, County staff and elected officials to ensure compliance with coritract
specifications and to deteet fraud and cartuption,
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Upon written notlce to the Contractor from the Inspector Gereral er IPSIG retained by the
inspector General, the Contractor shall make all requested records and documents avallable to
the Inspector General or IPS!G for inspection and copying. The inspector Gereral and IPSIG
shall have the right lo inspect and copy all decuments and records in the Confractor's
possession, custody or control which, in the Inspectai General's or IPSIG's sole judgment,
pertain to performance of ths contract, Including, but not limited to original estimats files, change
order estimate files, worksheets, proposals and agreemants form and whish successful and
unsticoessful subcontractars and supphiers, all praject-related correspondence, memaranda,
instructions, financial goetiments, construction decuments, propasal and contract documents,
back-chargs documents, all dosuments and records which involve cash, lrade or wolume
discouiits, insurance proceads, rebates, or dividends received, payrell and parsanhel reconds,
and supporting documenlation for the aforesaid documents and resords.

ARTIGLE 33, LOCAL, STATE AND FEDERAL COMPLIANGE REQUIREMENTS

Contractar agrees to comply, subject to applicable proféssional standards, with the provisions
of any and all appilcable Federal, State and the County ordars, statutes, ordinances, rules and
regulations which may pertain to the Servicas required under this Agreement, including, but nol
Himitad to:

a) If appiicable, Equal Emplayment Opportunity (EEQ), in compliance with Exacutive Qrder
11246 as amended by Executive Order 11375, and suppiemented in U8, department of
Labor regulations { 41 CFR chapter 60) and applicable to this Gontract,

B) Miami-Dade County Flarida, Department of Small Business Development Paticipation
Pravisions, as appilcable to this Contract,

) Eiviranmental Pratectian Agency (EPA), as applicable to this Contract.

d} Miami-Dade Counly Code, Chapter 11A, Adticle ill.  All contragtors and subconiractors
performing work in conhection with this Contrast shall provide equal opporturity for
employrment without regard to race, color, religion, ancestry, natiocnal origin, sex,
pregnancy, age, disability, marital status, familial statws, sexual orientation, gender
identity ar gander expression, status as victim of domestic vialence, dating vielence or
statking or veteran status. The aforesaid provision shall include, but nat be limited to,
the following: employment, upgrading, damelion or transfar, recruitment advertising;
layoff or termination; rates of pay or other ferms of compensation; and gelaction for
training. including apprenticeship. The Conlractor agrees to post in a conspicuous place
avallable for employess and applicants for ermplevment, stch notices as may be
required by the Miami-Dade County Commission on Human Rights, or other autharity
having jurisdiction over the wark satting forth the provisions of the nondiscrimination law:

&) "Conflicts af Interest" Sactian 2-11 of the County Cods, and Ordinance 01-199.
f) Miami-Dade County Code Section 10:38 “Dabarment”,

q) Miami-Dade Gounty Ordinance 99-5, codified at 11A-60 ef. seq. of Miam|-Dade Code
pertaining to complying with the County's Domestic Leave Qrdinance.

h) Miami-Dade County Ordinance $8-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Mlami-Dacde County.
i) Compliance with ali applicable standards, ordars, or requirements Issued under section
Page 20 of 31
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e

306 of the Clean Alr Act (42 U.S.C. 1867 (h)), secetion 508 of the Clean Waler Act (33
L.S.C. 1388), Executive Order 11738, and Environmental Proteclion Agency regulations
(40 CFR part 15).

) Compliance with the Copeland Anti-Kickback Act (18 U.8.C. 874), as supplemented in
U.S. department of Labar regulations (29 CFR part 3),

k) Mandatory standards and policles relating to energy efficiency whish are contained i
the slate enargy conservation plan issued w compliance with ke Energy Pelicy and
Conservaiion Act {Pub, L, 844 163, 89 Stat. 871).

The Contractar shall hold all ldenses and/or cerlifications, obtain and pay for all permits andfor
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein, Damages, penshies, ang/or fires imposed on the
County or Contractar for failure o obtain and maintain required licenses; certifications, parmits
andfor irspections shall be borne by the Contractor, The Project Manager shall venify the
certification{s), license(s), permit(s), etc. for the Conlrastor pricr ta authorizing work and as
headed.

Notwithatanding any other provision of this Agreement. Contractar shall not be required
pursuant to this Agresment to take any action or abstain from taling any action If such action or
abstention would, in the good faith determination of the Contractar, constitute a violalion of any
law or regulation to which Cantractor is subject, including but not limited to faws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

Duritg the performance of this Contract, Contracter agrees to nol diseriminate against any
employae or applicant for employment because of race, calar, religion, ancestry, national origin,
sex, pregharicy, age, disablity, marital status, familia; status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violanoe or stalking, ot
vetgran status, and on housing related coniracts the seurce of incoms, and will take affirmative
ackion to ansure that employses and applicants are afforded equal emplayment opportunitias
witheut discrimination. Such action shall be taken with reference to, but not limited to:
racrultinent, employment, termination, rates of pay or other forms of compensation, and
selection for tralning of retrainifig, including apprenticeship and on the Job training.

By entering into this Conteact, the Contractor aitests that It is not in violation of the Ameficans
with Disabiliies Act of 1990 fand refated Acts) of Miami-Dade County Resolution No, R-385-
95, If the Contractor or any owner, subsidiary or other firm afflllated with or related (o the
Contragtor is found by the responsible enforcement agency or the Cournty to be in viotation of
the Act or the Resolution, such viclation shall render this Contract void. This Contract shall be
vold if the Contractor submiits a false affidavit pursuant to this Resoldtich or the Contractor
violates the Act or the Resalution during the terr of this Contract, even if the Contractor was
not in vislation at the tima it subriitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST
The Conlractor represents that:
a) Ne officer, director, employee, agent, or ottier consultant of the County or a meniber of

the immediate family or household of the aforesaid has direetly or Indirectly received or
been promlesd any form of benefit, payment or compensation, whether tangicle or
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intangible, in conrectian with the award of this Agreement.

p)  There are no untisclosed persans or entities Intsrested with the Contractor in lhis
Agreement, This Agreement is entered info by the Contractor withotit any cennection
with any other ertity of person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the Counly, or of the State of Florida (including
elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or hauseheld of any of the aforesaid;

) i Interesied on behalf of or lhrough the Cenfractor directly or indirectly in aty
manner whatsoever in the axacution or the performance of this Agreement, or in the
sefvices, supplies or wark, ‘o which this Agresment relates or in any partion of the
revehles; of

i) is an employee, agent, aovisar, ar consUltant to the Contraclor ar to the best of the
Contractor's knowledge any subgonlractor or supplier 1o the Contractar,

c) Neithier the Contraclor nor any officer, diracter, employee, agency, parent, subsidiary, or
afiifiala of the Contractor shall have an interest which i in gonfiict with the Contraclar's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may cersent in writing to such a relationship, provided the Conlractor
provides the County with a writlen natice, in advance, which identifies all the individuals
and entities Involved and sets forth in detall the nalure of the relationship and why it i9 in
the County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental ta. not in fieu of, all applicahle laws with
respect to conflict of interest. n the event there is a difference hetween the standards
appiicable urnder this Agreement and thoss provided by statute, the stricler slandard
shalt apply.

&} In the event Conlractor has no ptlor knowledyge of a conflict of interest as set forth above
and acaulres nformation which may indicate that there may be an aclual or apparent
violation of any of the above, Contrastor shall promptty” bring such information to the
attention of the County's Project Manager, Contractor shall thereafter cooperate with the
County's revigw and tnvestigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard {o remedylng the situation,

ARTICLE 36, PRESS RELEASE OR OTHER PUBLIC COMMUMNCATION

Under ne circumstances shall the Contractor without the express written censent of the County:;

a) lssue or perrait to be issued any press ralease, advertisement or litarature of any kind
which refers to the County, ar the Work being perfortned hersunder, unless the
Contractor first ableins the written approval of the County.  Such approval may be
withheld if for any reason the County belleves thal the publicatian of such Information
wauld be harmful to the public interest dris in any way undesirable; and

b Communlcate ih any way with any conltractor, depardiment, board, agency, cGlﬁmis‘-sion
ar other organization or any person whether goverrmantal or private in connection with
the Services to be performed hereunder except updn prior written appraval and
instruction of the County; and

c Except as may be required by law, the Contractor and lts employeas, agents,
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subcontracters and suppliers will not represent, dirsctly ar Indiractly, that any product or
service provided by the Contractol or such parties has been approved or endorsed hy
the County.

ARTICLE 37, BANKRUPTCY

The Gounty raserves the right to terminate this contract, If, during the term of any confract the
Contractar has with the County, the Contractor becores involved as a debior in a bankruptey
proceeding, of becomes involved in a reorganization. dissolution, or liquidation proceeding, of if
a trustee of recslver is appointed aver all or a subatantial portlon of the propeny of the
Contragtor under faderal barikruptey law ar any state insalvency law.

ARTIGLE 38. GOVERNING LAW

This Ganiract, including appendices, and all matlers relating to this Contract (whether in
contract, statute. tort [such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 38, FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Secfioh 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
sefvicas, the Genfractor, prior ta hiring to fill each vacancy arising under a County contract shall
(1) flrst notlfy the South Florlda Waerkfarse Investment Board {"8FWIB’), the deslghated Referral
Agency, of the vacancy and llst the vacaney with SFWIB according to the Code, and (2) make
good faith efforts as dstermined by the Courty lo fill a mifimum of fifty peresnt (50%) of its
amployment needs under the Counly contract through the SFWIB. 1 ne suitable candidates can
be emplayed &after a Refetral Period of three to five days. the Contractor Is free to fili its
vacancies from ofher sources, Contractor will be required to provide quartetly reporls o the
SFYWIE indicating the name and number of employses hired In the pravious quarter, or why
referred candidates were rejected.  Sanctions for non-compliance shall includs, but not be
fimited ta: (i} suspension of contract untii Contractor performs abligations, if appropriate; (if)
default andfor termination; and (i) payment of §1,500/employes, of the value of the wages that
would have been earnad giver the noncompliance, whichaver is |sss. Regisirallon procedures
and  additional  information  regarding  the  FSHRF  are  avallable  al
hitps:/fapps.southforidawerkforce. cormffirstsoures/.

ARTICLE 40, PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PLUBLIC AGENCY

The Conmtractor shall comply with the state of FL Public Resords Law, s, 118.0701, F.S,
specifically to; (1) keep and maintain public records that ordinarlly and necessafily would be
required by the public agency In order o perform the service, (2] provide the public with access
to public records on the same terms and conditions thal the public agency would provide the
records and at a cost that does not excead the cost provided in Chapler 119, F.S, or as
otherwise provided by law; (3) ensure that public records Lhal are exempt or conficential and
exampt from public records disclosure reduitements are not disclosed excepl as authorlzed by
law: and (4) mest all requirements for retaining public records and transfer, at no cosi, te the
public agency all pLiblle records in possession of the Gontractor upon termihatioh of the contract
and desiroy any duplicate public records that are exsmpt or senfidential and exempt from publlc
records discloslre requiraments. All records stored elactranically must be provided to the public
agenay in a format that is compatible with the Information technology systems of the public
agency. If the Contraclor does not comply with a public records request, the public agency shall
enforce contract provisions In accordance with the contract.
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ARTICLE 41, SURVIVAL

The parties acknowiedge that any of the cbligations in this Agresment will survivs the tarm,
termination and cancellalion herecf. Accerdingly, the respeclive obl!gat[cns of the Contractor
ang the Counly under this Agreement, which by nature would continue beyond the terntination,
cancellaticn or expiration thereof, sha‘l[ survive termination, cancellation ar expiration hereof.

INWITNESS WHEREQF, the parties have axacuted this Agreemaent efective as of the contracl

daie hersin above sat forth.

Contractor

{Zfﬂﬁ/@fﬁé

N.ame :{;:'hﬂ T G ledde
THe: _ Partper
Date: 5 -5-/b
Altest; Wf% . [oewr

Corporate SecreldpfNotary Publlc

Corporate Seal/Naolary Seal

Miami-Dade County

By:

Mame: Carlgs A. Gimenez

Title: Mayor
Date:
Attast:

Clerk of (e Board

Approved as to form
and legal sufficiency

Assistant Countly_ Altorney
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APPENDIX A - SCOPE OF SERVICES
11 Backgraungd

Miami-Dade Counly {Counly} has engaged the Contractor to previde External tepandent Auditing Services for the
annual examination af the County's inanzial statements. In accordance wilh Section 5.03(G) of (he Miami-Dade
Cotnly Home Rule Amehdmenl and Chanter, the Contractor shall provide Seivices In he Aviation Segment as
fallows:
+  Avlatlon Segrnent — Ta include audil of Avlation Enterjrise Fund, Detailed information regarding audit and
repoit requirements for this Segment can be faund in Sectlon 2.4.5

21 Qualifications

244 Minlmum Qualifisation Reguirements:
The following requirements shall be maintained for the duration of the Agraement, including any exlensions ar
renewals (nergof;

A, The Contractor's Partners and Managers ormarlly resporisitle lor the completion of the ssyvices cutlingd
hersin must heve an active llcense in good standing to praclice Public Agoounting as & Cerlified Public
Accountan! (CPA) in the State of Florida,

B. Tae Contractor shall have & current, valid leense te practice olblic accolinting in the Slate of Flarida
pursuant ia Florida Slate Slalutes, Chapter 473.3101.

22 Anpusl Audit Requirements
The Coniractor shall:

2. Provide dedicated key personnsi (e, Audll Partners, Audit Managers, Senior Staff, Support Staf!,
ele.) for the parformanca of the resultant Conirackis), who will be primarlly responsible far the timely
completicn of sacti Segment audil.

b Submil an annual audil work plan whish shall idenlify the audit schedule; the key parsonnel assignad
to the engagement Ircliding the responsibiiitles and number of hours alfocated tx the County's audi
engagement; information on certification, licensure and CPE iralning; key lzske, audit quality contral
measutes, and specific policles, procedures and technigues (o be used for the tinely eompletion of the
audit 30 days prior ¥ the commencement of each County audit. The work: plan shell spacifically
address any substiution of the key personnel which were previcusly approved by the County to
perform servicas for Ihe Colnty's audit engagement. The recommended substituie shall hiave the
same or higher qualificalions, yedrs of governmant sxperience, ele. as the parsonnel they are
substituting for. The County reserves the fight to reject or approve subslitulion of key personnel. For
the audit conductad A the first year of the Contranl, the Gounty will work with the Conlractor to
establish the timefine for that year's sudlt plan.

G Submit to the Avigtion Segment Finarce Office a Menagement Letisr which shall identify control and
management weaknesses observad, assess Ihelr effect on financlal management and propose steps
fo eliminate them, for which the County shall provide respohses. tn aceordance with Ordinance 96-
{80, the Contrastor shall then sutmit the Managament Letler to the County Mayar, Cletk of Circult and
Gounly Cauirts, and memhers of the Board of County Commisslones which shall include the Courily's
respanses o such findings identilled by the Confraclor. Please refer fo the indlvidual Segment
requirements for the deadlines for Managemsnt Letters,

d. Fmvide the County with analysis of curenl developmenis of Governmerilal Accounting Slarihards
Board (GASE} and Financal Ascounting Standards Hoard {(FASE) pronauncemeants.

e. Make availakle the Conttasler's work pabers to any Federal or Slate Agensy upon request and. in
acecordance wilh Federal and State Law and Regulalions {(without 2cdilional charge (o the County).
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1, Supply all necessary equipment, office supplies, computers, printers and software to conduct the
onsite audlt Services requested herein including any broadband aocess equlpment (8.g., "aif card")
That will allow connaction o internet for aceess lo Contractors work s-mall arel Virtual Privale Nelwork
withoul refiance on, or Mterference with, Couniy's own network,

g, Wilkin five {5) days of completion <f the final audit, Jeliver the Tinal audil rejrorts in bound, hardcopy
format o the L.ount}f Mayor, Clerk of Cirauil and E‘.uumy Courts, ard members of the Beard of Counly
Comnlssiangrs in antordance with Crelinance 96-185,

2.3 Perforimance Requirements
The Contragtor, in performing the Services reguested hereli, shall adhere (o the appilicable professicnal standards
and relevant Federal, State and County statules in effest al the tirme of the audit, including but niat limited to:

1) U8 Generally Accepted Gavarnment Auditing Standards (GAGAS) applicable fo governmental unifs,
as pramulgaled by the Government Ayditing Standands lssued by the Ceemptialiar of the United States.

2) Govarnmental Accourting and Financial Standards promulgated by the Governmental Accounting
Slemdarcs Baard,

3) Federal and State statites, teporling requirements under the Single Audit Aal of 1984 and the Single
Audlt Ast Amendments of 1995 {the Single Audlt Act) as wel. as the Office of Management and Budget
(OMB) Clroular A-133, Audits of States, Looal Governmenls, and Non-Profit Organizations and (he
Uniform Administrative Rules, Cosl Principles and Audit Requirements for Federal Awards (2 Cote of
Federal Regulations Part 2000)

4)  Accounting Standards promulgated by the Financial Accaunling Standards Board.

5y Generally Accepled Auditing Standards {GAAS) promulgated by the American Inslitule of Cerlified
Publie Accouniants Auditing Standards Board.

6) AU-C section 800, Special Considerations—Audits of Grmup Financial Statements, as per GAAS.

71 Rules of the Audlior General far Local Governmental Entily Audits (Chapter 10,550, Flarida Statutes)
which prescribe requirements for Flnancial Audits and Florila Single Audit Acl Audlts

24

241  Financial Statements _

The examinations- condusled by the Contractor will be financlal and sompllance audits in accordance with Flurida
Stalufes 218.39 and 1145, Chapter 10.550 Rules of the Auditor General, and U.S. Office of Management and
Budget (OMB) in arder to axprass opinlons on the financial statements of tlye Caunty Segments identlffed In Secticn
2.4, The examinations should be (o the extent necessary for the Contractor to sxprass epinions on the feiiness wilh
which the financial statsments present he financial position, resulls of oparations, and changes in financial positian
in cenformily with U.S, Generally Accepled Accounting Principles (GAAP). the rsquiremenls of the Ferleral Singls
Audil Aot of 1496, as amended, and the Florlda Single Audil Ac,

The Cantractor shall be ‘amillar with the compliance requirements of any and all Federal, Slate, and Counly rulss
and reguiations that may pertain to the Worl required inctuding, but not limited to, the following:

1) Florida Statulas Section 218,39 and 11.4% and Chapier 10.550 Rulas of the Audilor Genetal
2) AMCPA Audit Guide for Government Auditing Slandards and Clrcular A-133 Audits and the Audit and
Accolnting Guide lor $ale and Local Governments.

3) Comptoller Genara: of he United States Governmend Audltihg Standards

4} 2 Gode of Federal Regufations Parl 200 — Uniform Administralive Requirements, Cost Principles, and Auidlt
Requlrements for Federal Awards

) OMB Camplianee Supplerment

) Florida Single Audlt Act

} Federal Grant Conract Requiremeants

e L]
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8 State Grant Conlract Reguirameants

The stalements lo he audifed will ba prepared by the County's Financa Depariment and/or the Segment's Finance
Unlt. he Conlraglor shall submit any proposed adjusting joutnal entifes to the County's Finance Depariment andor
Aviation Segment finance persannel for approval i & limely manner,

The Ceunly understands and agrees that the underlying bocks and records of acsount must be properly clsed as
raqquirad by Flarlda Stalules and the Confraclor must be allowad reasenable time lo meel complelion deadlines.
Please refer to the Indlvidual audit Segments for the County's sel Jeadfines.

242  Review of Intétnal Controf _

The Contractor shall conduct an evaluztion of (he syslem of infemal conlrol to assess he extent it can be relied upor
16 ersure accurate infdration, cempilance with laws and regllations, and to provide for efficlent and efleclive
operattons, The study of internal cortrol should include:

1) Review of procesaes, which consist of obilaining an tinderstanding of the organizatlon and its prasctited
procedures 1o serve as the hasls Tor tests of sampliance and evalualion of infernal conlrols,

20 Tesls of controls, which are mada to pravide reasonable assiurance that accounfing contral pracedures are
baiig applied as presoribed.

2.43  Data Processing Review

The Gonlrastor shall conduct 2 review o -sompare the oaloulaling operalions of the computerized systems with the
desled results by lesls of lransaciions, fncluding a review cf controls designed to assire proteciion of files and
prevention of processing errors and a review of the data procossing reporis.

244  Addltional Services

If Serices are fequired which are refaled to, but hol included In he Scops-of Senvices for independent exlernal
auditing services; Uie County ray requesl the Contractar to provide addiflonal Servicas which may includs, but are
fot lImitad to;

1) The preparation of speclal reparts for financing purpeses as deiermined by the County's Finance Directar,
Iitigalion support as determined by the County Attornay, and any other special audits as deemed hacessary
by the Counly's Finance Directar,

2) Any other addifional Work, such as special intemal control reviews, efficlency reviews, benebmarking

sludies, rate matters or specialized rasearch, or trairing.
Alt arldifional Services mist be pre-appraved by Ine Counly's Finance Direclor in writing,

245  Avtatlon Seginent Audlt
The Cantrastor shall petform ah annual audit of the Aviation Departrent's financial posilion and resuits of operafions
forthe preparation end issuance of the Aviation Segment CAFR.

A, Annual Audit Requiremants
The Contractor shall:

a. Complele &ll audil fiskd work by December 31 each year end submil an indepshdent Auditar's
Repait and fhie Financlal Statements and Required Supplementary Iiformatlon to fhe Aviation
Finance Office no laler Ihan January 31 each vear, This Is 2 cillical Deliverable that is required for
completion of tha County's CAFR, :

B, Provide the Avlation Ssgment CAFR ho latzr than Febriary 10 each year. The Avialion Segment
CAFR includes, but s not limited: the lelter of transmittal, Independent auditors report,
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menagement discusslon and aralysis, inanclal statements, notes ta financial slatémants, reduired
supplemanial Information, statistical sestion, and verfain ather supplementary financlal dala In
aecondance wilh the covenants of the Tiust Agreement (an agreetment hatvean the Gounty ahd
caitain banks), as amended, and applicable laws and regulations.

Provide an annual financlat and compliance audit {Sirgle Audit) of all Federal and State financial
assislance programs and loans dug 30 days subsequent (o the Indegendent Audiler's Repotl bul
no later han June 30M in accordanice with OMB Uniform Guidance {2 CFR 200) or any clher
applicable audt reguirements,

Submit an annual Aviatlan Segment Management Letler within 30 days after delivery of audlor's
findings In accordance wilh the Autilor General Rules 10.55€, pursuant to Florida Stalutes Chapter
218,39 to make knownr cerlain recommendatians of the Gontraotar vhich if implemented wolld, in
the Contractor's opinlon, increase efficiency, improve: Iinterma conlrels, Improve management, #lc.
Review and apprave the releass of the CAFR for the Aviation Sagment..

Parform subsequent events procedures as required by AU-C G0DAQ and réspond in a tmely
menner {6 the Conleactor campleting (he Genaral Segment aidit in accordance with AU-C 800-41-
A2, The Avlation Sagment Tnanclal stataments will be cansolldaled inte the County's CAFR,

B. Othér Avlatlon Segment Reports
The Centractor for the Aviation Segment shall provide annual reperts 1o include:

&

b.

FAA Form 5100-127, Operaling and Financial Summary Report which pertains to the tolal revanye
ang expermitures al an alrport, insliding sutplus ravente,

FaA Form §100-126, Financial Govefnmenl Payment Repail which pertalis to amounts paid o
atier unlts of govarniment for services recelved.
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APPENDIX B~ PAYMENT SCHEDULE
A. ANNUAL AUDITING PRICING:

The annual pricing autlined below is a flat, fixed price, which shall Include all costs associaled to
provide the Servicas.

1, Total of Price for External Independent Auditing Services: Aviation Segment
for Fiscal Year Ending Saptember 30, 2016:  $ 291,000

2. Total of Prce for External Independent Auditing Services: Aviatlon Segment
for Elscal Year Ending Septemher 30, 2017:  § 291,000

3. Total of Price for External Independent Auditing Services; Aviation Segment

1. Hourly Rates for Additional Setvices for Flscal Year Ending Séptember'-_ﬁﬂ.'gmiﬁf

Classiflcatien Rata Per Hour
Partner | 8340
Senior Manager 5275
Manager | %230
Sentor I
Staff $135
Cleiical $110

2. Houtly Rates for Additional Services for Flseal Year Ending éeptamher 30, 2047

Class|fication Rate Por Hotir
Partner ' $340
Senlor Manager 275
Manager $230
Senior $175
Staff $135
Clevical 110

3, MHourly Rates for Additional Services for Flscal Year Erding September 30, 2018:

~ Classificaflon Rate Pet Hour
Pariner 5340
Senior Manageér $275
Manager $230
| Senior $178
Fage 29 of 31
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Staff - $3
Clerleal =~ $110
C. OPTION TO RENEW YEARS

The annual pricing cutined balow is a flat, fixed price, which shall include all cosls assceiated o provide the
Sarvices.

{1, Total of Price for External lndependent Auditing Services for Opfional Fiscal
Year Ending September 30, 2018:  $308,700

2. Hourly Rates for Additional Services for Optional Flscal Year Ending Septernber

30, 2019
Classification Rate Per Hour
Senlor Manager ' $280
Manpger $335
Senior 3180
Sta —
Clerteal $.1 10

3. Total of Price for External Independent Auditing Services for Optional Flscal
Year Ending September 30, 2020:  $318,000

4, Hourly Rates for Addltional Services for Optional Fiscal Year Ending September

30, 2020
Classificalion ~Rate Par Hour
Partner _ $345
Senior Manager R
| Manager $240
Senlot $180
Staff $140
Clerical $110

Notes: ‘
1. Notwithstanding the proposed haurly rates for Addltional Services (Section B}, he County reserves the right

w0 megotiate the final pricing on a project by project basls, at the County's sole diseretion,
2, Miaml-Dade Counly Is exempt from all lawes {Federal, Stale, and Looal). Tax Exempllon Cerificale
furnished upon request,
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3. Confractor's prices and rales in Sectianis A, B and G shall Includz all oli-gf-packel expenses, inciuding. but
not limited ‘o malerials, employse travel, par dism, and miscellaneous casts and fees, 25 such expenses

shall nol be reimbursed separalely by lhe Counly.
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